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State
California
OFFICE OF THE SECRETARY OF STATE

W . H . STEELE C O . , I N C .

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript was prepared by and in this
office from the record on file, of which it purports to be a
copy, and that it is full, true and correct.

IN WITNESS WHEREOF, I execute
this certificate and affix the Great
Seal of the State of California this

August 11, 1989
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ARTICLES OF It«'COR?ORATIOK

OF

•L.JL._.STT._'SL_E. CO.. INC.
'MY 2 01964

FW* R jOfiW*. ft
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KNOT ALL KEN ;tr THESE PRESENTS.-
That ,'e, the undersi-»ned, **11 of when are citizens and

reside *s of tne State of California, hVve-tnis day voluntarily

associated ourselves together for the purpose of forcing a

corporation under the laws of the State of California, and we

do hereby certify;

FIRST; The rsare of this corporation shall b^1;

W. H. STEELE CO., LSC.

SLCOXD: The specific business in w'lich U-.is corporation

is primarily to engage is:

To acc as iranufacturers representatives for the sale of

haroware ard plumbing supplies, and items to control vibration

and roise, to wholesalers and other persons engaged ir the

Construction Industry.

THIRD; The secondary purposes for which this corporation

is fonred are:

a) To acquire, by purchase or otherwise, the good will,

business, property rights, franchise and assets of every kind,

with or without undertaking either wholly or in part the liabil-

ities, of any person, firrs, association or corporation; and to

accuire ai,y business as a going concern or otherwise, (1) by

purcliase of the assets thereof wholly or in part, (2) by ac-

quisition of the shares of ar.y part thereof, or (3) in any

other nanr.er, acid to pay for the satrre in cash or in the shares

or bonds or other evidences of indebtedness of this corporation;

lo tiold, raintain, and operate or In any rranner dispose of the
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whole or any part of the gco<3 will, business, rights and property
so acquired, and t-o conr'jtt in any La«fui snanner the whole or any

part o£ any business so acquired, &c.A to exercise all the powers

necessary or convenient in and about the nanagesert of such

busirr 5S ,

b) To buy, contract, for, lease and in any and all other

ways acquire, take, holt? and own, ar.d to seii, mortgage, pledge,

deed in trust, lease and otherwise dispose of patents, licenses

and processes or rights thereunder and franchise rights and

goverrerer tal , state, territorial, county and jrunicipal grants

and concessions of every character which this corporation may

deem advantageous in the prosecution of its business, or in the

maintenance, operation, development or extension of its proper-

ties.

c) To enter into, rake, perfora and carry out contracts of

every kind for any lawful purpose without luait as to arount,

with any person, firm, association or corporation, municipality,

county, parish, state, territory, government, or other municipal

or goverrnreri ta 1 subdivision.

d) Frora ticre to tin-.e to apply for, py. cusse, acquire by

assignment, transfer or otherwise, exercise, carry out and enjoy

any benefit, right, privilege, prerogative or power conferred by,

acquired under or granted by ?.iy statute, ordinance, order, license,

power, authority, franchise, license, cocanission, right or privilege

which ary government or authority or governmental agency or cor-

poration or other public body may be empowered to enact, make or

grant; to pay for, aid in, and contribute toward carrying the same

into effect and to appropriate any of the corporation's shares,

bonds or assets to defray the costs, charges and expenses.

e) To protz*>te cr to aid in any manner, financially or other-

vise, any person, corporation or association of which any shares,

bonds, notes, debentures or other securities or evidences of in-

debtedness are held directly or indirectly by the corporation, and
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for this purpose to guarantee the1 contracts, dividends, shares,

bonds, debentures, notes and other obligations of such other

persons, corporations or associations; and to do any other sets

or things desigr.ed to protpct, prcsi-rvfe, improve, or enhance the

value of such sharrs, bonds, notes, debentures, or securities or

evidences of indebtedness.

f) To borrow rr>oney, to issue bor.ds, notes, debenture's, or

other obligations of this corporation frota tisre to tLire for any

of the objects or purposes of this corporation, and to secure the

satr.e by «rt,~age, pledge, deed of trust, or otherwise, or to issue

the parre unsecured.

g) To lend srcmey, to purchase, acquire, ov-n, hold, guarantee,

sell, assign, transfer, ssortgap.e, pledge or otherwise dispose of

and deal in shares, bonds, notes, debentures or other securities

or evidence of indebtedness cc ""ny other persons, corporations or

associations, whether dotnestit or foreign, and whether now or

hereafter organized or existing, and while the holder thereof to

exercise all the rights, powers and privileges of ownership, in-

cluding the right to vote thereon, to the sate extent as a natural

person icight or could Jo.

h) To carry on any business whatsoever which this corporation

nay deeic proper or convenient or which t&ay be calculated directly

or indirectly to promote the interest of this corporation or to

enhance the value of its property or business; to conduct its

business in this state, in other states, in the District of Columbia,

in the territories and colotiief of the United States, and in foreign

countries; and to hold, purchase, rcortgage and convey real and

personal property, either in or out of the State of California,

and to have and to exercise all the powers conferred by the laws

of California upon corporations forsed under the laws pursuant to

and under which this corporation is fonred, && such laws are now

in effect or r.ay at any tin.e hereafter be
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i) To carry on any business for the purpose of c*anu£acCuring,

seiitne ;»- •wholesale or ft-ail, or JcWbing all articles and com-

modities of any type- or description and to C.'.ICLICL any and ail

business or enterprises in any way related to or connected there-

wi tii.

T.-c several clauses contained in this paragraph shall be

construct? as both purposes ard powers and the statement contained

in each clause shall, except where otherwise expressed, br in no

way iieitr-c, restricted or altered by inference to any other clause,

but shaj. 1 be revardod as independent purposes and powers conveyed

nerc-witn ar.d hereby included, and nothing herein set forth shall

be deeded to Lie-it the powers which the corporation ray exercise

pursuant to the statutt5s of this state.

FOURTH; The principal office for the purpose of the transaction

of business shall be located in Los Angelas County, State of

California.

FIFTH: This corporation is authorized to issue one class

of stock of the par value of $100.0-" :er share; the total number

of shares shell be 1,500; and the aggregate par va.ue of shares

having par value shall be $150,000.00.

SIXTH: Each shareholder or subscriber to shares of this

corporation shall be entitled to full preemptive or preferential

rights, as such rights have been heretofore defined at coranon law,

to purchase and/or subscribe for his proportionate nur.ber of shares

which ray be issued any tirre by this corporation.

SE7KUTH: The number of directors of this corporation shall

be three. The initial nur.bcr of directors shall be th^ee, as

follovs:

HOWARD G. KC ALOKEY, SR. 220 West Walnut Avenue

Arcadia, California

HEREERT E. OU>G 648 35th Street

Manilatt«n Beach, California



HOWARD C, KC ALONEY. JR. UUO Uirwlck Ro«d

San Ksrino, California

EIGriTH: Before there can be a valid s.ile or transfer of any

of the shares of this corporation by the holders thereof, the

holder of ti.e shares to be sold or transferred shall first give

notice in writing to the Secretary of this corporation of the

intention to sell or transfer such shares: said notice shall

specify the nur.ber of shares to be sold or transferred, the

price per share, and the terms upon which such holder intends

to nake such sale or transfer. The Secretary shall, within

ten (10) days thereafter, mail or deliver a copy of said nutIce

to each of the other shareholders of record of this corporation;

said notice oay be delivered uo such shareholders personally or

tay be mailed co the last known addresses of such shareholders,

as the sase say appear on the books of this corporation. Within

ten (10) days after the nailing or delivering of said notices to

sucn shareholders, any such shareholder or shareholders desiring

to acquire any part or ail of the shares referred to in said notice

shall deliver by taail or otherwise to the Secretary of this cor-

poration written offer or offers to purchase a specified number

or numbers of such shares at the price and upon the terms stated

in said notice.

if the total nucber of shares specified in such offer or

offers exceed the nurber of shares referred to in said notice,

each offering shareholder shall be entitled to purchase such

portion o£ r.i.e shares referred to in said notice to the Secretary

as the nur.ber oi' shares of this corporation which he holds bears

to the total number of shares held by a^l such shareholders

desiring to purchase the shares referred to in said notice to

the Secretary.

If ail of the shares referred to in said notice to the

Secretary arc not cJisp̂ ;,ei! of under such apportior.rc-nt, each

sli.ir< :.ult."< r dcsirin,' to ;>utc Stase s!:/treK in a nurLcr In excess



'oi his pr'>pr,rtiotifltP s art , ta prnvic'jd .i#reui, s.uili fc

to pureitase such proportion o£ t->ose sisares whf.ch rccvain thi».i

u .disposed o£ as the un*I nuw.tcr of enures w:iic:-. fc holds bears

to tt;e total i . u rb f r of s, arcs held ty all such shareholders

drsirirK to ourchase tre snares referred to j.n said notice to

i-.c Secretary; thereafter, tne holder of t»e sharps not so

purchased by the oLner shareholders nay sell or transfer to any

persoi, or persons he jr.ay dej»ire; provided, however, th.it He shall

not sell or transfer si-cii scares at n io«er price or on terms

note favorable to th<? purchaser or transferee ttx<jt> those specified

i.i said notice to the Secretary.

Any sale or transfer, or purported sale or transfer, of the

.shores of tnts corporation shall be null ar.d void unless the

tens, conditions aid pro/'' =.!.ons of this Article EIGHTH arc

str ic t l j , observed and follow.«>ci.

IN 'dlTJt'ESS WilEREOF, for the purpose of forming tills corpora-

tion, ui dcr the laws of tne State of California, tee undersigned,

constituting tre incorporators of this corporation, including

the persons nair<ed hercinaoove as the first directors of this

corporation, have executed these Arti-les of Incorporation

this /St/ day of ___ .-/£*?/ ____»

Hovaro G. McAior.ey, Heruert E. Olds

STATE OF CALIFORNIA

COUKTV OF LOS AI3GELES

/
S5.

^n _ _4./-'' •/' ..../_;>.._ ____ i>.̂ ... > 1964, before r^e, the undersigned,
a Notary l>ub"i"ic"~T?i and ;Zor said "bounty and state, personally appeared

1-... • _ • ; . , . • . • ? •-• -';'- •-•''''.< •( ' -, / -A- / / " r^ '' • "^ i . * // ^.t-wf-'-'M//
known"* to ii? to oe liirpctrrs of' ET\e c^rpordTTon "tTxat executed tre wi t t i in
Instrut ciit , knowii to rcc to Lc the persons who executed tut ' wit.iln
ins t rument or 1-eoaif of tae corporation tnerein « > a r « > < j , nnd acknowledged
to ne trwt such ctTpt.ratio.i executed the saire.

"'1\
WIT-'ESS rv a: d off ic ia l seal.

(Sea.:

Notary TTiBTIt~T;.~'a:.-J Tor" s'ai'cT
County and State
ALCir'*A G. MA ROT

e: 1 & S 1 r» i f X t, i t » *

Mf ''-imrrrm-- iupirw
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RESTATED /iRTICLES OF INCORPORATION

OF

W. K. STEELE CO., INC.

HOWARD G. McALONEY and BARBARA 0. McALONEY
certify that:

1. They are the President and Secretary, respectively,
of W._H. STEELE CO. , INC. , a California corporation. _

2. The Articles of Incorporation of the corporation,
as amended to the date of the filing of this certificate,
including amendments set forth herein but not separately filed
(and with the omissions required by Section 910 of the Corporations
Code) are restated as in Exhibit "A", attached hereto.

3. The foregoing amendment and restatement of: the
Articles of Incorporation have been duly approved by the Board
of Directors.

4. The foregoing amendment and restatement of the
Articles of Incorporation (other than omissions required by
Section 910 of the Corporations Code) have been duly approved
by the required vote of the shareholders in accordance with
Section 902 of the Corporations Code. The total number of
outstanding shares of the corporation is 177. The number cf
shares voting in favor of the amendment equaled or exceeded
the vote required. The percentage vote required was 50%.

DATED: August 1985

We further declare under penalty of perjury under
the laws of the State of California that the matters set forth
in this c, rtificate are true and correct of our own knowledge.

HOWARD G. McALONEy/f~2resident

-t. f-
BARBARA O. McALONEY, Se ry



CO., INC.

EXHIBIT "A"

RESTATED ARTICLES OF INCORPORATION

OF

W. H. STEELE CO., INC.

I

NAME

The name of this corporation is W. H. STEELE

II

PURPOSE

The purpose of this corporation is to engage in any
lawful act or activity for which a corporation may be organized
under the General Corporation Law of California other than the
banking business, the trust cctipany business or the practice
of a profession permitted to be incorporated by the California
Corporations Code.

Ill

AUTHORIZED STOCK

3.1 The corporation is authorized to issue two
classes of shares, to be designated "Common Stock" and "Preferred
Stock", respectivaly. The corporation is authorized to issu«
150,000 shares of Common Stock and 50,000 shares of Preferred
Stock. Each share of Common Stock and each share of Preferred
Stock shall have a par value of $1.00.

3.2 The Preferred Stock iuay be issued in any number
of series, as determined by the Board of Directors. The Board
may, by resolution, fix the designation and number of shares of
any such series, and may determine, alter or revoke the rights,
preferences, privileges and restrictions pertaining to any wholly
unissued series. The Board may thereafter increase or decrease
the number of shares of any such series (but not below the number
of shares of that series then outstanding).

3.3 Upon the amendment of these Articles to read as
herein set forth, each outstanding share is split into 100
shares of Common Stock.
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IV

ELECTION TO BE GOVERNED BiT 1977 LAW

The corporation elects to be governed by all of the
provisions of the General Corporation Law (as added to the
California Corporations Code effective January 1, 1977, and
as subsequently amended) not otherwise applicable to the
corporation under Chapter 23 of said General Corporation Law.
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